
(16) All of the buildings, transmitter, transmission
'I

II and broadcast equipment used or useful in the operation of the'
'f

station and to be conveyed or leased to SlocuMedia are and will

be as of the Closing Date in conformity with all building, zoning

and other appl icable laws ,1:ld regulations. The Assets are and

will be as of the Closing Date in good operating condition, and

WBLP will operate the Station U1 compliance with all materia]

applicable specifications of its license and all material

applicable requirements of the Federal.Communications Commission.

(17) In the event that, subsequent to the Closing

Date, WBLP liquidates or terminates its existence, the partners

of WBLP will assume all obligations, contingent or otherwise, of

WBLP pursuant to this Agreement. as evidenced by their signatures

on this Agreement.

(18) WBLP has no knOWledge of any reason why the

IFederal Communications Commission or any other governmental body

or agency would not approve of the transfer and sale contemplated

pursuant to this Agreement.

B. SlocuMedia hereby warrants, represents and covenants

that.:

(1) It is a cc:-poration duly organlzed, validly

existing and In good standino under the laws of the Co~nonwealth

of Virginia, and it is duly qual ified to acquire the properties

to be purchased pursuant to this Agreement. A certificate from

the state corporation Commission showing that the corporation is
L.AW OFFICES

,WIG & LUDWIG I in good standing will be presented to WBLP on the Closing Date.
", 0, BOX 5G6 '

INTON, VA. 24401
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(2) Scott Slocum is the President of SlocuMedia and

has full power and authority to execute all documents required to

be executed by him on behalf of SlocuMedia, and SlocuMedia will

provide WBLP with a certified copy of the appropriate resolutions

of its board of directors.

(3) SlocuMedia has full legal capacity to perform

its obligations under this Agreement and is financially qualified

to purchase the assets of HELP to be sold and transferred in'

accordance with the rules and regulatiqns of the .31ocuMedia,

LAW OF"FICES

lW1G 8< LUDWIG
P, O. BOX 568

JNTON. VA. 24401

kno'v!s D f nu ~(~a ~()n v; ny it :'3 ho: 1 d not become the llcensE,e 0 f :-J; e

Station, and between the date of th is Agreemen·t and the Closing

Date, SlocuMedL" will not L'lf:.e ?!ny .i,ctlon Whl,'(l \vould mak,,? it

unqualified to become the licensee of the station.

(4) This Agreement constitutes a valid and binding

obligation of SlocuMedia Ln accordance with its terms. The

documents to be executed and delivered to WBLP on the Closing

Date pursuant to the terms of this Agreement will, when properly

executed, be valid and binding obligations of SlocuMedia in

accordance with the respective terms.

(5) The execution , delivery and consummation of

II '
I: thls Agreement by SlocuMedi a "J i 1 J not confl ict "rL th or resul t in

a breach of the terms, conditions or provisions of, or constitute'

a defaul t under , its Cert if' i cate of Incorporat ion or by-laws or

any other agreements or instruments to which it is now subject.

(6) SlocuMedia will preserve the confidentlality of

9



al ] information which it, L-ece i ves from WBLP::oncerninq TtlBLP IS

operation of the station.

7. survival of Representations, Warranties ~nd

covenants

All representations, warranties and covenants contained

herein shall survive the execution of this Agreement and the

Closing.

8. conditions Precedent to Closing

A. The parties acknowJ edge Sind agree -rhat the Closing

is expressly conditioned Jp:::Jr apDroval by the federal C:'ommuni-

cations Commission and any ,)ther governmenta: body or- agency

having 4tirisdiction over the ~ctlons contemplated by the parties

pursuant to this Agreement, including approval of the trAnsfer to

SlccuMedi itS", nomi nt~e~ f -he broadca st inq r lCJht s a nel fae i 1 i--

ties for the station. Upon execution of this Agreement, Slocu-

Media shall apply for such approval and shall pursue such,

approval with diligence. Any filing with the Federal Communi- i

cations Commission and grant fees shall be paid by SlocuMedia.

B. SlocuMedia' s obligations pursuant to this Agreement
I

are subject to the following conditions, one or more of which may l

be waived by SlocuMedia, at its sole option:

(1) There being no material adverse changes in the

operations of the station or its conditions, between the date of

this Agreement and the Closlng Date. For purposes of this

Agreement, material adverse chances shall be defined as anyone
LAW OF'F'ICEs

,WIG & LUDWIG or more of che follo'Vling events
" 0, sox 56"

:NTCN, VA, 24401

Ie)

la) the occurrence of any



event 'ilhicil prevents the ,pgu]i1r broadcast transmission of the

stat:con for a 2ontinuous ~)erj ad of torty eight ! 48 ) 'lours or

more; or (b \. / sUbstantial destruction of the broadcast facilities

by fire or other casualty in which event the parties are to be

governed by the provisions of section 9 below.

(2) WBLP's compllance with or performance of all of

the terms, conditions and covenants of this Agreement to be!

campI led wi tr-t or performed by \'JBLP on or prior to the Closing

Date.

(3) WBLP's delivery to SlocuMedia of the certifi-·

cate of its general partner. dated as of the closing Date, in the

form and substance of Exh ibi t K, that the representations and

warranties of WBLP contained ln Section 6.A. are true and correct

in all material respects.

4) Delivery of WBLP of the Lease fUlly executed by

all parties with any interest in the property affected by it.

C. WBLP' s obI iga t ions pursuant to th 1 S Agref?ment are

SUbject tc ~he following condltions, one or more of WhlCh may be

waived by WBLP, at its sole option:

1) SlocuMedia 's compl iance with or performance of

all of the terms, conditions and covenants of this Agreement to

be complied· with performed oy SlocuMedla on or prior to the

Closing Date.

(2) SlocuMedia's delivery to WBLP of the certifi-

cate of its President, dated the Closing Date, in the form and
LAW OFFICES

JWIG 8: LUDWIG substanCl" ']1 Exhibit L, that the representations and warranties
P. o. BOX S6B

UNTON. VA. 24401
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)1
ii'

Ii
I of SlocuMedia contained in Section 6. B. are true and correct in
'I
II
IJ all material respects.

9. ,Risk of Loss

I: The risk of any loss, damage or destruction to any of:
ii
!! the Assets trom fire, theft or other casualty or cause shall bei

borne by WBLP at all times prior to the Closing Date,. and it

and restore the Assets to their condition prior to any such loss,

any

theretoi

forclaim

respectwith

or any

policy

proceeds of
.'

insurance

The

replace, or restore the Assets to their

any

repair,

under

to

destruction.or

payableloss,

damage

shall be used

i'II shall be WBLP' s responsibi). i ty to repair or cause to be repaired
,I
i
II

\1

II
I[

I'

ii
former cond j t lor!. It is expressly understood and agreed that, in

the event of any loss or damage to any of the Assets from fire,

theft, Cr1Si..:bty or other causes prlor to the Closing Date, WBLP

shall immediately notify SlocuMedia In writing. The notice shall

specify with particularity the loss or damage incurred, its cause

(if knovm or reasonably ascertainable), and the insurance

coverage. In the event that the Assets are not completely

repaired, replaced or restored on or before the Closing Date,

A. SlocuMedia, within ten (10) days of written notifi-

cation by WBLP, at its sale option, may elect to postpone the

Closing Date until such time as the Assets have been completely

repaired, replaced or restored7

B. SlocuMedia and WBLP, by mutual agreement, may elect

to consummate the closing and transfer the Assets in their then
L.~W OFFICES

:)WIG 8< LUDWIG condition, : n which event WBLP shall assign to SlocuMedia all
P. O. BOX 568

l..!NTON. VA. 2440\
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covering the Assets involved and/or appropriate deductions from

allSlocuMedia insurance

toover

receIved

payand

theretofore

samethecovering

of

insurance

proceeds

anyunder

Ii
II

II
!I
Ii rights
;!

11

il
!I
I

cation by WBLP, may rescind this Agreement and declare it of

and this Agreement and all the terms and provisions of

no

nobeshallthereeventwhichin

within ten (10) days of written notifi-

effect,and

SlocuMedia,

force

10.

it shall be null and void.

further

Closing,

II the Purchase Price shall be made therefrom; or
II
il

1\

II
'I
II

II
"'I
il
Ii
il
I[

Beth'E,er the date c)f t'1i s Agreement and the Closj nq D2te,

SlocuMedia shall not directl Jr ndirectly control., supervise or

direct, or attempt to control, supervise or direct the operations

of the stat i on; but such operat i (Jns, including complete control

and supervision of all programs employees and station policy

shall be the sole responsibility of WBLP.

11. Closing Date; Closing Fe~ and Costs.

A. It is anticipated that the transaction contemplated

by this Agreement shall be consummated at a closing (the Closing)

and that the Closing Date shall be not more than thirty (30) days

after receipt of the final approval of the Federal Communications

commission for the transaction contemplated by this Agreement.

In the event that the preparation of documents makes it irnprac-

tlcal to complete the Closing within 30 days after receipt of the

final approvaJ described herein. the parties agree to conduct the
LAW OFFICES

IWIG & LUDWIG Closing on a date as soon thereafter as possible, which date,
~. o. BOX 568
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then, to;- "::he purpose of this Agreement, will be the Closing

Date. In the event that the Closing does not occur on or before

October 1 ,~989, and the failure to effect the Closing is not a

resul t of the breach of thi s Agreement by or the unreasonable

delay of WBLP or SlocuMedia, then neither party shall have any

further obligation under this Agreement of any claim for damages

as a result of the Closing not having occurred. For purposes
!,

hereof, final approval of the Federal Communications Commission i

shall be deemed to mean an action by .,the Federal Communications

commission uranting the assignment. application, which order is no

longer sCb4ect to a level at udiciaJ or administrative -eview of

reconsidera t ..i on. Closing shal take place at the law offices of

Alvin B. Marks, Jr.! in Waynesboro, Virginia. aT a time mutually

agreeable, or at such othel time and location as the parties may

agree upun, at which time and place the parties shall execute and:

del i vel' to each other the documents, instruments and payments

described in this Agreement.

B. Costs incident to the Closing such as r.ecording'

taxes, and filing fees shall be paid by the parties as is

customary under Virginia law. All taxes (including personal

property taxes), rents, utilities, and insurance premiums on

policies Which SlocuMedia elects to continue shall be prorated as

of Closing.

12. Indemnification

The parties agree that each party will indemni fy the
LAW OFFICES

'WIG & LUDWIG other aga inst., and will hold the other harmless from, an\! and all
". o. BOX 568

INTON. VA. 24401
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II

:1
IiIi liabilities of the other of every kind and description,

il and contingent, including, without being limited to,
I

absolute.

counsel

fees, in connection with any action, claim, or proceeding related

to such liabilities which shall arise or result from any breach

Section

"Ii of
Ji
Ii,,

the representations I warranties and covenants set forth in

S. n addition WBLP will indemnify and hold S] ocuMedla
Ii
ii harmless at a l] times a fter the date of this Agreement with
Ii

i,'l' respect to any and all• cl a ims against WBLP, including, without

1. imitation ,'ll 1. tax I iab i 1J t les (inc~uding property tax 1 iabi-'

lities fer the year 1989 pr or to the Closing Date) and all other

liabilitles with respect to or arising out of transactions

entered into before the Closinq Date except liabilities ~xpressly,

assumed by SlocuMedia. WBLP will also indemnify and hold i

SlocuMedia harmless for any labil i ties which SlocuMec.ii.a might

incur as to claims that might be made by creditors of WBLP by

reason of the parties' agreeing to waive the application of the

Virginia Bulk Sales Law as provided in Section 14.

13. BrgXerage and Other commissions

The parties acknowl edge that neither of them has used

the services of a broker fer this transaction. Each party will

LAW OFFICES

)WIG & LUDWIG

P. O. BOX 568
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indemnify and hold harmless the other against and in respect of

any and aJ.J claims for brokerage and other commissions relative'

to this transaction arising directly or indirectly from any

action by said party in connection with the transactions contem-

plated hereunder.

L'



14. Q}}:iLorm commercial Code =--=-_ Waiver of Compliance

SJocuMedia waives compliance by WBLP with the cequire-

ments of the Uniform Commercial Code of the state of Virginia

relating to bulk transfers, to the extent applicable to the

transactions contemplated hereby.

l5. Announcement of Sa~~

There shall be no announcement of the transaction

contemplated bv this Agreement by WBLP or SlocuMedia until such

time as this Agreement has been signe~ by all parties. In aU

events; t I-~ l':> r,von:l ng of any ,~uc a nnonncement sha 1 ~ be aqreed upon

by both SlocuMedia and WBLP.

With the exception of W. Warren Coleman, Mary A.

Coleman, and Florence R. Aye~s, WBLP and each of its partners, as

evidenced by their executi on of this Agreement, agree, for a

period of five years, not to engage, as an owner or employee or

in any other capacity, in the business of operating a radio

station br:oadcasting from Waynesboro, staunton, or Augusta

County, and, further agrees, for the same period of time, not to

own any interest in any entity operating a radio station broad-

casting from Waynesboro, staunton, or Augusta County. This

l.~.W OFFICES

·WIG & L_UDWIG

'. 0. BOX 56B

II-,jTON, VA. 21\.40!

covenant ~-;hall be effective only for so long as SlocuMedia lS

actively engaged in the operation of the station ana is not

assignable for the benefit of any other entity.
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il,. This Agreement shall be sUbj ect to and interpreted

under the Jaws of the Commonwealth of Virginia.

B. All notices to WBLP shall be sent by first class

mail to WBLP at Waynesboro, Virginia,

with a copy to Leon P. Harris, 5379 Doe Run Road, Roanoke,

Virginia 2,1014. All notices to SlocuMedla shall be sent by·

I
first class mail to SlocuMedia ~0a€lea8t:~, Inc., P. O. Box 105,

Fishersville, virginia, 22939.

c. This Agreement shall inure to the benefit of and be

binding upon the parties hereto, and their respective successors,

assigns, and personal representatives.

D. All exhibits hereto are incorporated herein

E. ThlS Agreement rna be executed simultaneous y in any

number of C0unterparts, each of wtich shall be deemed an original

but all c f \vh j ch shall canst i tu te one and the same instrument.

F Sllbsequent to ttle Closing Date, each party tc this

Agreement shall at the requesT of any other furnish, execute and

del i ver suc''J documents as may 'ceasonably be required to <::arry out

partners of WBLP executes this agreement as partners of WBLP and

acknowledging the liability for the obligations of WBLP only so

far as provided in the partnership agreement,

each of the

and Scott Slocum

herein,providedas otherwiseExcept

II the transactions contemplated hereunder.
Ii
II

II
:1

II
I,
I:

Ii executes th j s agreement as a guarantor of the obligations of
LAW OFFICES Ii
'WIG 8< LUDWIG!i SlocuMedia.
'. o. BOX !'I68

INTON. VA. 24401
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IN WITNESS WHEREOF, the parties hereto have caused their

corporate names to be signed hereto and their corporate seals to

be hereunto affixed by their proper officers, duly authorized, as

of the date first above written.

WAYNESBORO BROADCASTING
PARTNERSHIP

LIMITED

, /'

_d'tc,Lc/<_<,-"
Florence R.

_AW OFFICES

WIG & LUDWIG

" o. BOX 568

NTON. VA, 2440'

BY WZKT CORPORATION r its general
pal:"tner
e __~~

~y~,~~-=

) -
l.>1, /t5L&~~::' __---
Ayers:>

--'"?f./~~===
Leon P. Harris

18



THIS LEASE AGREEMENT, dated for identification August 10 I

1989, is by and between W. Warren Coleman and Mary A. Coleman,

(collectively,

"

Florence R. Ayers, i8J2Ri. '~-J,

~
the ~,Harrisis AI,I. 1:11111 il ••••• AI9'1"-, Leon P.

Kenneth D. Bowman and Nancy N. Bowman,

Landlord) and SlocuMedia ::i.IIII1......Jil!~, Inc., a virginia Cor- i

poration (the Tenant) .

WIT N E SSE T H

That for and in consideration 9f these premises and the

covenants, agreements, and undertakings hereinafter set forth,

the Landlord does hereby lease unto the Tenant I and the Tenam:

hereby rents from the Landlord, certain prop.erty (the Premises}

briefly known as 1304 Ivy Street, Waynesboro, virginia, and more

particularly described on Exhibit A which is attached hereto and

made a part. hereof, which Premises consist of a Building (the

Building) and a Tower (the Tower) and a parcel of land on which

the Tower is located (the Antenna Site) .

Term: Except as otherwise provided herein, the term of

this Lease shall continue for three (3) years (the Lease Term).

For purposes of this Agreement, the first day of the Lease Term

shall be referred to as Rental Commencement Date and shall

coincide with the Closing Date for the Tenant's purchase of

Ii certain assets of Waynesboro Broadcasting Limited Partnr"rship, a
Ii
II virginia limited partnersh ip (WBLP), pursuant to the t:erms and

II conditions of an agreement of even date herewith.II
LAW OFFICES Ii
lWIG 6: LU DWIGJ
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2 . During the Lease Term, the Tenant shall pay the:

Landlord an annual rent equal to Twenty-four Thousand Dollars

($24,000.00) for the Building at the rate of Two Thousand Dollars

($2,000.00) per month and an annual rent equal six Thousand

Dollars ($6,000.00) for the Tower and the Antenna site at the

rate of Five Hundred Dollars ($500.00) per month.

3. Rent Payable: Tenant shall pay the monthly installments

of rent as set forth in Section 2 above, in advance, to Landlord

on or before the tenth day of each ~nd every month during the

Lease Term, except that rent shall be prorated and paid in

advance from the Rental Commencement Date to the earlier of

tenth day of the month during which the Rental Commencement Date

falls or to the tenth day of the first month immediately suc-

ceeding the Rental Commencement Date.

4. OPtigIl :to :Eurchas~: The Landlord grants to the Tenant

an option to purchase the Premises at any time prior to the

termination of this Lease. The Tenant may exercise its option by'

giving the Landlord notice, in writing, thirty days prior to the

date on which the Tenant would demand conveyance of the Premises

(the Conveyance Date), and the purchase price, payable in cash on

the Conveyance Date, shall be equal to the current value of the

Premises as determined by Blue Ridge Appraisal Company, which

valuation shall be completed not later than the Closing Date as
" C

defined in that agreement dated for identification
} j

August ~

1989, by and between Waynesboro Broadcasting Limited Partnership,
LAW OFFICES

'WIG 8< LUDWIG a Virginia Limited Partnersh LP and the Tenant.
~. o. BOX 5GB

rNTON, VA. 24401



5. f>J,lbQJ::.QiDEtiolJ: 'I'his Lease is subject and subordLna\:e \:0

al] recorded deeds of trust which presently affect the Premises.

In addition, slJbj ect to any 1ender's agreement that thf' 'I'enant

may' continue in possession for the rema inder of the Lease Term

for so long as the Tenant pays all rent when due and otherwise·

complies with the terms of the Lease, the Tenant aarees to:

subordinate this Lease to all deeds of trust and mortgages which

hereafter affect the Premises, and to all renewals, modifi-

cations, consolidations, replacements, amendments and extensions

In the event Landlord fails, neglects or refuses to pay any

or

of

assessmentstaxes,anyor

for the Premises or any property

part,a

or

are

,1]'1(] owing on

Premises

due

the

monies

which

II of any deeds of trust and mortgages affecting the Premises.

II
d
II

"II
!i
il
i~

ii
I

ii
charges which are the obI igation of the Landlord, the Tenant

Iiil shall have t-'~ne right, but not the obI igation to apply monthly

I rental payments called foy herein directly to the payment of any

one or more of the foregoing terns and the rent at Tenant shall

be credited accordingly.

6.

:i
II
ii
I

Ii

II

II
II
I',I
Ii
II

LAW OFFICES I'I
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A. If, during the Lease Term, the whole of the Premises

shall be taken or condemned by any competent authority for any

public use or purpose or conveyed in lien of such taking (collec-

ti'.Jely , Taken), this Lease shall terminate as of the date the

Tenant shall be deprived of possession.

B. If, during the Lease Term, a part of the Premises

shall be Taken, and the part Taken includes all or any portion of



soor such portion of the Antenna sitethe Tower,

II
Ii

II
II
Ir

'I the Building,

I as to make the Tower not usable by the Tenant in its location on i

,'I

the Antenna Site, the Tenant may, by giving notice to Landlord at'

least sixty (60) days prior thereto, elect to terminate this

exercise the option to terminate this Lease, or in the event that,

reasonable promptness make necessary repairs to and:

which the Tenant shall have

the Premises

tofail

(or thePremises

then the Landlord

theof

such .' option,no

In the event that Tenant shal J

shall be Taken under circumstances under

when possessiondatethe

be Taken.

of

with

as

shallpart)

shall,

:1 Lease

II
rl

ii
i'
i,

!l a part of
I
I

Ii

!I

its condition prior to any portion of the Premises:

The rents provided herein shall abate or behaving been Taken.

rents shall be reduced fairly

as

of

and

nearly

purpose

demolitionofperiodthe

the

during

to an operational condition as

Building and the Tower for the

thereafter,

the

same

adjusted

and

of

th~

alterations

appropriately

restoratior:;

II
Ii
I'
:(
:r restoring
I
!

Ii possible tc
!j

il
d
II

Ii

and justly ~o reflect that part of the Premises has been Taken.

C. If any port ion of the Premises shall be Taken,

whether 01' not this Lease IS terminated, the Landlord shall be

entitled .. ~he full award, but the Tenant shall have ~he right

to prosecute any claim wh ich it may have directly against the

condemning aU~hority in such condemnation proceedings for loss cf

business or depreciation to, damage to or cost of removal of or

for the value of stock, equipment, trade fixtures, furniture and

other personal property belonging to the Tenant and to receive I

LAW OFFiCES

IWIG 8c LUDWIG any award therefore.
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7. No Mechanics Ligns: The Landlord and the Tenant

covenant, each to the other. not to permit any lien to be filed

against the Premises on account of non-payment or disputes with

respect to labor or materials furnished in connection with

repalrs 01 modifications or additlons to the Premises, nor shall

the parties permit any judgment, lien or attachment to lien

against the Premises. Should any lien of any nature, :Lncluding

the foregoing but not limited thereto, be filed against the

Premises, the party from whose debt .or alleged debt such 1ien i

arises, shall within thirty (3C) days cause the lien to be

removed

8 . The Tenant ~ay not assign this

Lease or sublet the entire Premises without Landlord's consent,

which consent will not be unreasonably withheld. The Tenant may

however, sublet a portion or portions of the Premises only if any,

and all sublease agreements lnclude this Lease by reference to it

as control ing where applicable.

9. $j,gn§: The Tenant shall have the right to erect,

install, maintain and operate on the Premises suer lawful

equipment, fixtures and signs advertising the Tenant, I s business

as the Tenant may deem advisable.

A. The happening of a::1Y of the following enumera ted

events shall constitute a defa~lt by the Tenant.

(al Failure of the Tenant to pay any installment of
LAW OFFICES

'WIG & LUDWIG rent prompt 11' on the day \.-lhen the same shall become due and
, o. BOX 568

:NTON VA 24401
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payable hereunder, and continuing to fail to pay for a period of

.1

Ii thirty (.3

III,

days after written notice thereof by the Landlord;

(b) Failure of the Tenant to promptly Keep and

accordance with the terms of this Lease, which failure continues

filing by Tenant of a peti t.ion for r§'!lief under any section of

for a period of thirty (30) days after written notice thereof by

pro-courtanyofi.nstitutionor

extent permissible by applicable law,

Act

To the

Bankruptcy

(c)

Federal

the Landlord:

the

Ii perform any other affirmative covenant of this Lease strictly in
I:
Ii
I:
il
ii
II
II
I:

II
II
!I

ceedings t.O establish its insolvency (or if the same relief is

filed or instituted against the Tenant and is not discharged

within thirty days thereafter)

(d) Appointment of a rece i vel' for the Tenant f s

business or property used i r connect ion with the demj sed pre-

mises;

e) Assignment by the Tenant for the benet t of jts

creditors,

B. Should the Landlord elect to take possession

Tetm) and at such rent and upon such other terms and conditions

Premises, and relet the Premises or any part thereof for such

term or terms (which may be for a term extending beyond the Lease

alter-

relet the'

suchmake

in order to

Lease,

be necessarymayas

wi thout terminating this

repairs

time

and

totime

ations

Ii
II
II

LAW OFFICES Ii
)WIG & LU DWIG Ii
P. o. sox 566
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as the Landlord, in the exercise of its reasonable business

jUdgment. may deem advlsable. Upon each such reletting all rent

received by the Landlord from such reletting shall be applied,

first, to the payment of any indebtedness other than rent due

hereunder from the Tenant to the Landlord; second, to the payment

of any costs and expenses of such reletting, including brokerage

fees and attorney I s fees and of costs of such alterations and

repairs; rhird, to the payment of rent due and unpaid hereunder,

and the residue, if any f shall be held, by Landlord and applied in

payment of future rent as the same may become due and payable

hereunder. If such rent recelved from such reletting during any

month be less than that to be paid during the,month by the Tenant

hereunder,

Landlord ..

therenant sha] l pav any such deficienc} to the

Such deficiency 5h31] be calculated and paid monthly.

No such tak~. ng of possess i r 0:': the Premises by the Land J ord

shall be construed as an election of its part to terminate this

Lease unl ess the termination thereof be decreed by a court of

competent lurisdiction. Notwithstanding any such reletting

wi thout termination, the Landlord may at any time thereafter!

elect to terminate this Lease for such previous breach. Should!

the Landlord at any time terminate this Lease for any breach, in

addition to any other remedies it may have, it may recover from

the Tenant. a 11 damages it may incur by reason of such breach.

including the cost of recovering the Premises, reasonable

attorney I S fees, and includ ing the worth at the time of such

LAW OFFICES
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B. Except. as otherwise provided in this Lease I the,

Tenant will make all ordinary and necessary repairs to the:

Premises during the term of this Lease and will, at the expi-

ration or termination of this Lease (unless the Tenant exercises

its option to purchase pursuant to section 4), return the

Premises to the Landlord in as good condition as when received by

the Tenant on the commencement date of this Lease, ordinary wear

and tear and damage by f ire or other casualty excepted. The

II Tenant's repair and maintenance obligations inclUde, but are not
II
II limited to, keeping in good running orBer the heating and cooling
I'
I'Ii systems, water pipes, water, gas and electric fixtures; ~eplacing

Ii all glass and plate glass broken during tenancy I unstopping all
I

water fixtures which may become clogged and -repairing it 11 pipes

and plumbina which may burst" 2md maintaining the TC\-Jer I the

grounds and parking areas in cood conditIon.

C. The Tenant wi J L pay promptly all charges rendered

for gas, water, electricity and other utilities used in connec- i

tion with the Premises.

D. The Landlord will maintain the exterio;~ of the

Building, inclUding the roof.

12. The Tenant may from time to time, at its

LAW OFFICE.S
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own expense i and after first obtaining the Landlord' s approval

(which shall not be unreasonably withheld), a1ter, renovate or

improve the Premises, provided same be performed in good and

workmanlike manner f in accordance with accepted build'~ng prac-

9



tices and so as not to disfigure, weaken or impair the structure

or substantially lessen the la ue of the BUllding.

13. The Landlord

represe!' ,:; I i,d ,,:ovenants "ha" ha~::; fee sLmple ti tLE~ to the

Premises t has fulld ght and authority to execute this

Lease for the term and upon the conditions herein conta i,ned, and

that the Tenant, on the performance of the terms and conditions

of this Lease, shall and may peaceably and quietly have, hold and

enjoy the Premises for the Lease Term.

14. Insurance ~nd Fir§:

A. The Tenant covenants to provide on or before the i

commencement of the Lease Term and to keep in force during the

Lease Term, a comprehensive pUblic liability policy of insurance

protecting the Landlord and the Tenant against any liability for

inJury to persons and/or propertv occurring in, and on or about

the Premises, and any appurtenances thereto, occasioned oy reason

of the occupancy of the Premises by the Tenant.

B. The Tenant agrees to carry such insurance ina

solvent company licensed tc do business in the state of Virginia

in the amounts of at least One ~j lion Dollars ($1,000,000.00) in

respect '0 anyone accident and ~ifty Thousand Dollars

($50 1000.00) in respect to property damage and said lnsurance

shall insure the Landlord and Tenant, as their interests may

appear.

C. The Tenant agrees to carry insurance for fire and
L.AW OFFICES
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extended coverage and malicious mischief

lC

insurance on the



building contents for the insurable value thereof dm'jng the

Lease Term.

D. The Landlord agrees to carry insurance for fire and

extended coverage and malicious mischief insurance on the

Premises. iy'cluding alter"ltions I replacements and s~bsequent

improvements, which are the subje~t matter of this Lease for the

insurable value thereof during the Lease Term.

If, during Lease Term, or any +- .eX,e'lSlOn

the Premls,"s:-;na: 1 b~ clamaged by fire or other

casualty, the Landlord shal repair the Premises with all

reasonable diligence. If the Premises shall be damaged or

destroyed by any hazard not coverable by fire insurance with

extended coverage the Landlord shall have the option to cancel

this Lease by giving written notice of such cancellation to thei

Tenant within sixty (60) days after the happening of such damage

or destruction, but if such option shall not be exercised, then

the Landlord., at its own expense, shall proceed with due dili-

gence tel repair or restore the building to the same condition as

existed before such damage or destruction.

Ther rent shall be abated pro rata in proportion to the

decrease of the usefulness ef the Premises to the Tenant se leng

as the iJ r'enn ses are untena nt at, Le n whole or in part, for USE:~

and occupancy by the Tenant. in i +~S bus i ness by reason f repair

'_AW O~FICES
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or replacement thereof in ac=:ordance with the foregoing prOV1-

sions of this Paragraph.
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The Landlord and the Tenant do hereby mutually release

and walve any and all rights of SUbrogation which would arise in

favor of any of any insurance company insuring either the,

Landlord or the Tenant against loss by fire or other casualty

resulting in damage to or destruction of the improvements on the

Premises , "'.nd the Landlord and the Tenant further release each.

the other of and from any and all liability for any such loss or

damage to said improvements occasioned by such fire '::lr other

casualty.

15. SlJQrt I Qor.m : The parties will at any time on thE request

of either ')ne promptly execLte dupllcate originals of any

instrument, in re.cordable form, which wi11 constitute a short

form of the [~ease I setting forth a description of the Premlses {

the terms of this Lease and any '::lther portion hereof, excepting

the rental provisions, as either party may request.

16. Successors: This Lease shall bind the Landlord and the

Tenant and their successors, heirs. assigns, administrat8rs,

legal representatives, executors and assigns, as the case may be.

17. The Landlord shall have the right to enter

the Premises during reasonable business hours in order to examine

the same, to make such repairs or alterations as he shall desire

for the safety or preservation of the Building (if Tenant fail s

or refuses to do so) or to exhibit the same to prospective pur-

chasers, provided the same does not disturb the orderly conduct

LAW OFFICES
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of business the Tenant.

12



18. Anv intention to create d 10 -:..nt

venture or partnership relation between the parties ~s expressly

disclaimed.

19. Headings or titles of the

paragraphs and sUbparagraphs are inserted solely for convenience

af reference and shall not constitute a part of this Lease, nor

shall they ~tfect its meaning, construction or effect. hlherever

the context may require, any gender or neuter may be substituted

for the other and the plural for the stngular.

20. Every notice, approval, consent or other

communication authorized or required by this Lease shall be,

effective if given in writinq and sent by united states Regis-

tered Mail or Certified Mail. Return Receipt Requested, with

postage prepaid, and addressed directly to the Landlord where the

last monthly rental was paid and to the Tenant at the Premises,

or such other address as either party may designate by written

notice, from time to time.

21. ')'he I'enant covenants to indel;.nj.fy dnci

save harmless the Landlord from claims arising from the conduct

or management of any business done in or about the Premises

13

during the Lease Term arising from any act or negligence of the

Tenant or any of its agents, contractors, employees or servants.

should the l'enant request to terminate this Lease as to either

The Landlord and the Tenant agree that,Termination:22.

the Buildingar the Tower and Antenna site, it may do so by

i
I
Ii

i
I,
I:
1.

If

ii
I'
'II,
I,
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giving the Landlord notice 90 days prior to the date of termi-

nation.

WITNESS the following signatures and seals:

WZKT CORPORATION

SLOCUMEDIA, INC.

By 'SEAL)

STATE OF VIRGINIA
CITY/COUN'1'Y OF _ , to-wit:

The foregoing instrument was acknmvledged before me in my

jurisdiction aforesaid this day of

The foregoing instrument was acknowledged before me in my

officer of WZKT CORPORATION

My commission expires:

authorizedduly

Notary PUblic

day of

___ . __ ' to-wit:

by1989,

STATE OF VIRGINIA
CITY/COUNTY OF

jurisdiction aforesaid this

1989, by duly adthorized

officer of SLOCUMEDIA, INC.

My commission expires:

l.AW OFFICES
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Exhibit #3 Question #1, Section IV.

We will continue the nine weekly broadcasts of the "Valley Insight ll program,
in which local community leaders and prominent citizens are interviewed
on issues and programs of local and regional interest.

We receive additional public input on programming and issues on our WZKT
Comment-Line, which operates 24 hours datIv_


